
G A R D E R E 

.ittoniL'ys , i n J c o u n s f l n n • wu 'w ganU'TC luii i 

u ̂ %'\S am 

,[P?, •]] - 3 0 6 PM 

SURFACETRANSPORTAnOH B O M ® 

'.i.i.M 2! l-'l i'i-nil.': 
•i.it.i I i\ :iJ.vri-.<"i't 

. • ' ' / I I t . . I I i i t i i t k i i I , m i 

Scpicmbcr 18.201 

»v IT:I)I:R.\L FAI'UF..S.S 

Sill kite liLinspoiUiiion Boiiid 
.-\Ucininn C\iuhia I" 3iowii. Chicl ol'lhc Scclion orAdminisluuioii. 
Olficc ol" Proceedings 
395 li.ihl Slrccl. S \C 
Wjsliiiijiion. D C 20423 

Rc Kccoululioii ol ScciinU Nurccmcnl 

Dciir Ms Blown 

I ha\c enclosed one (I) oiijiin;\l and one (I) ceilined cop\ ol'ti bcciiiil) iiyicciiK-ni 
iLiled ai. olMiine 14, 3011 (lhe "Scciiiil} Ayiccnicnl") lo he iccorded piirsiuuU lo Scclion 
11."̂ Ol of rule 40 oflhe IJ S Code and l\m 1177 of liilc 40 of llic Code ol lalci.il 
KciiuLiiioiis as a piimai> doLiimenl I he names and addicss ol'lhc pariici. lo lhc .SCCLIIII> 
'\iiiceineni aic as follows 

Secuied I'arlN 
SI l-Globul l.imiicd 
IM) llo.\ 1269. 
W'csi Penh. 6S72 
W'csiein Au.siialia 

Dchloi 
Sanla I'e Soulhem Kailua\ Inc 
Aim Caiol .1 Kaymond. PicsiJcnl 
4.'i(J-.'\ Wesl Manhalian .\\eniie 
Sanla Te, New Mexico .S7.'5(>l 

A iiimmaiy oflhc propciiy c()\eied b\ lhe Security Agrcemenl is as; follows 

',i)(l() Ihiii^BiMnu lowir, IftOI lltnSircLi, nal l .n ,Ti-xas: i i : t l l -4-hl - 214'JyO 3U1)0 I'hmu • 214 999 46<i-Fa\ 

AiiNriii • DJU.IS • lliuisioii • \ l i \ iLoLirv 

file://-/Ucininn
file://'/iiiceineni
file:////eniie
file:///li/iLoLirv


Scpicmbcr 18.2011 
I'aiiC 2 

(a) lhe ihiiicen (13) 101.01110lives 01 rail cars ihal aic idenliilcJ on 
1 \hibii \ allached hciclo (ci)llccii\ cl\ . lhe "Railcai.s'"). 

(b) all oflhc Debloi's nghl. lille. and mlercsl in and lo all Kingiblc 
pcisonal piopcil\ mcoipoiaicd mio lhc Railcais or acquiied I'or uKoipouiiion mio 
lhc Raiicars. including .ill maLhmei>. cquipmeni. ll.MuiCi) and olhei pei.sonali> ol 
e\ciy naiiiie and desciiplion incoipoiaieJ mio lhe Railcais 01 actiuiicd \o\ 
incorporation mio lhc Railcai.s. whethci now owned or heieafler acquiied aiii! al! 
iippuilenanccs accessions, and adililions iherclo und sub.sliUilioiis ai\l 
icplaccmcnls iheiefor. wheicsoc\cr located, including all tools, pails JIKI 

acce.ssoiics used in connection ihciewilh, 

(c) all of lhc Debloi's iighi. lille. and inlcresl in and lo ain aiul all 
lea.ses co\cimg lhe Raiicars (ihc "Leases"). 

(d) all iighls icmedies and pruileges of lhe Dcbloi lo enloicc &-J 
Leases and all accounis. accounis icceivablc. inslrumenls. documenls. LIMHCI 

papci, and general ini:ingibles ol lhc Deblor aiismg I'rom or relaimg lo ihc 1 case's 
and 

ic) all pioLceds (inckuling insuiance pioeeeds). pioducls. ailJilioiiN 
subsiiiuiions. and accessions i>| and lo any and all oflhe foicgomg piopciis ly. 
a.sscls and all suppoiiing obligaiions iclaling iheiclo 

A shoil summaiy oflhe Sv.xuiii.\ .\gicemcnl 10 appeal in lhc indc\ i> as fii|ltn\> 
SccuiilN .-\gieemcnl between Saiila Fe Si>ulhein Railway. Inc and S'l l-Global I iimic>.i 
d:ilcd .lune 14. 2011. and covenng the iailwa\ cquipmeni ol Sanla l-c Soulhcin Kail\\as 
Inc . mckidmg locomoU\cs and cais 

•\ chci-k in llie amounl of S41 00 as pa\menl oflhe filing fee is enclosed I'IcaNC 
lelurn one (1) file stamped onginal oflhc Secunly Agreement lo the undcisigncJ alici 
lecoiding 

Vei\ tiul\ vours. 

(tCcv 
L'hiis Coinei.se 

Lnclosuics 

file:///hibii
file:///gicemcnl
file://-/gieemcnl
http://Coinei.se


Septembei 18.201 
Paue 3 

I ' .MimiTA 

UMLCAUS 

L()C(>inoti\y/Rtiilciii-l")cscripli<)ii Idcntiiicatiiin Munibi-r or Miirkiiiu 

1 ocomoli\ c ;̂ 03 -CiP - 7 SI'S 93 

Coach n:i ISS s r S l l 5 S 

Coach ifl 195 Sl-S 1195 

CoaLh 'ijOO SI'S 300 

Rail eai - hulk, pails unit CN.I fi|099 

Passengei f lal - with lailmgs. etc Sl S 99 

\VoikMai-msei\iee SfS 96177 

Woik rial -dismi>unled (l.ann ) SI'S 96113 

Caboose Sloiage. sialic displa\. C'ciiillos iV. St I'lancis none 

(. aboosc- C'lew Daik gieen "Mainline/RioCiMiK'.i. 

Caboose - in SCIMCC SFS 562 

Baggage loolCiii I lUcks maikcd CS 895 

Bo\cai'Shopcai A I SI' 524783 

') ll • \ s : : i i ' . ' .u 1 

file:///VoikMai-msei/iee


• 9 : - ^ ' ] ] - 3 0 6 PM 

SECURITY AGREEMENT 

'^'<^AC£TRAr<spoRr/moaiBOARD 
THIS SECURITY AGREEMENT, dated as of June 14. 2011 (this 'Agreement"), is by 

and between Santa Fe Southem Railway, Inc, a New Mexico corporation (the '̂Debtor""), and 
STI-Global Limited, a corporation organized under the laws of Westem Australia, and its 
successors and assigns (collectively, the "Secured Party') 

R E C I T A L S 

A The Debtor and the Secured Party have entered into that certam Promissory Note, 
dated as of June 14,2011 (such Promissory Note, as the same may be amended or modified from 
time to lime, is referred to herein as the ''Note'') 

B The Note requires the Debtor to execute and deliver this Agreement 

NOW THEREFORE, m consideration of the premises and other good and valuable 
consideration, the receipt and sufTiciency of which are hereby acknowledged, the parties hereto 
agree as follows 

ARTICLE I 
SECURITY INTEREST 

Section I 1 Securitv Interest The Debtor hereby grants to the Secured Party a 
secunty interest m and a general lien upon the following property, whether now owned or 
existing or hereafter ansmg or acquired and wherever arising or located (such property being 
hereinafter called the "Collaterar') 

(a) the thirteen (13) locomotives or rail cars that are identified on Exhibit A 
attached hereto (collectively, the "Rallcars"), 

(b) all of the Debtor's nght, title, and interest in and to all tangible personal 
property incorporated into the Raiicars or acquired for mcorfwration mto the Raiicars, 
including all machinery, equipment, fixtures and other personalty of every nature and 
descnption incorporated into the Raiicars or acquired for incorporation into the Raiicars, 
whether now owned or hereafter acquired, and all appurtenances, accessions, and 
additions thereto and substitutions and replacements therefor, wheresoever located, 
including all tools, parts, and aeeessones used in connection therewith, 

(c) all of the Debtor's right, title, and interest in and to any and all leases 
covenng the Raiicars (the "Leases"). 

(d) all nghts, remedies and privileges ofthe Debtor to enforce the Leases and 
all accounts, accounts receivable, instruments, documents, chattel paper, and genera] 
intangibles ofthe Debtor ansmg from or relating to the Leases, and 

(e) all proceeds (including insurance proceeds), products, additions, 
substituUons, and accessions of and to any and all ofthe foregoing property or assets and 
all supporting obligations relating thereto 
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All terms used in this Agreement that are defined in the Uniform Commercial Code as adopted in 
the State ofNew Mexico shall have the meanings specified m the Uniform Commercial Code as 
adopted by the State ofNew Mexico 

Section I 2 Obligations The Collateral shall secure the following obligations, 
indebtedness, and liabilities (all such obligations, indebtedness, and liabilities being hereinafter 
called the "Obligations") 

(a) the obligations and indebtedness of the Debtor to the Secured Party 
evidenced by the Note, including any future disbursements or advances by the Secured 
Party to the Debtor under the Note, 

(b) all costs and expenses, including, without limitation, all attorneys' fees 
and legal expenses, incurred by the Secured Party to preserve and maintain the Collateral, 
collect the obligations herein descnbed, and enforce this Agreement or the Note. 

(c) all other obligations, indebtedness, and liabilities of the Debtor to the 
Secured Party, now existing or hereafter arising, regardless of whether such obligations, 
indebtedness, and liabilities are similar, dissimilar, related, unrelated, direct, indirect, 
fixed, contingent, primary, secondary, joint, several, or joint and several, and 

(d) all e.\tensions, renewals, and modifications of any ofthe foregoing and all 
promissory notes gi\'en in extension, renewal, or modification of any ofthe foregoing 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

To induce the Secured Party to enter into this Agreement and the Note, the Debtor 
represents and warrants to the Secured Party that 

Section 2 I Title Except for the secunty interest granted herein, the Debtor owns, and 
vMth respect to Collateral acquired after the date hereof the Debtor will own, the Collateral free 
and clear of any hen, secunty interest, or other encumbrance 

Section 2 2 Financing Statements No financing statement, security agreement, or 
other lien or security instrument covering all or any part ofthe Collateral is on file in any public 
office, except as may have been filed in favor ofthe Secured Party 

Section 2 3 No Consent The approval and authorization of the Surface 
Transportation Board of the Department of "Transportation, the Association of Amencan 
Railroads, the Interstate Commerce Commission, or any other entity is not needed for the 
execution, delivery, and performance ofthis Agreement and the Note 

Section 2 4 Jurisdiction of Organization. Legal Name The Debtor is a New Mexico 
corporation Debtor's legal name set forth m its Certificate of Incorporation filed with the 
Corporations Division ofthe New Mexico Public Regulation Commission, as amended to date, 
and Its filing number, respectively are Santa Fe Southem Railway, Inc and 1S34247 
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Section 2 5 Pnncipal Place of Business The pnncipal place of business and chief 
executive office of the Debtor, and the office where the Debtor keeps its books and records, is 
located at the address ofthe Debtor listed in the Note 

Section 2 6 Litigation There is no litigation, investigation, complaint filed with the 
Surface Transportation Board of the Department of Transportation, the Interstate Commerce 
Commission, or the Association of Amencan Railroads, or other govemmental proceeding 
pending or threatened against the Debtor, the Collateral, or any of lhe Debtor's other properties 
which, if adversely determined, would have a matenai adverse effect on the Collateral or the 
financial condition, operations, or business ofthe Debtor 

Section 2 7 Lease There are no Leases in effect as ofthe date hereof 

Section 2 8 Other Assets The Collateral constitutes all ofthe matenai tangible assets 
owned by the Debtor that are not subject to any lien, secunty interest, or other encumbrance 

ARTICLE III 
COVENANTS 

The Deblor covenants and agrees with the Secured Party that until the Obligations are 
paid and performed in full 

Section 3 1 Maintenance The Debtor shall maintain the Collateral in good operating 
condition and repair and shall not permit any waste or destruction of the Collateral or any part 
thereof The Debtor shall not use or permit the Collateral to be used in violation of any law or 
inconsistently with the terms of any policy of insurance The Debtor shall not use or permit the 
Collateral to be used in any manner or for any purpose that would impair the value of the 
Collateral or expose the Collateral to unusual nsk 

Section 3 2 Encumbrances The Debtor shall not create, permit, or suffer to exist, and 
shall defend the Collateral against, any lien, security interest, or other encumbrance on the 
Collateral except the secunty interest of the Secured Party hereunder, and shall defend the 
Debtor's rights in the Collateral and the Secured Party's security interest in the Collateral against 
the claims of all persons and entities The Debtor shall also not create, permit, or suffer to exist 
any hen, secunty interest, or other encumbrance on any other assets owned by the Debtor, 
whether now owned or hereafter acquired, except the security interest ofthe Secured Party in the 
Collateral and any security interest in any other assets owned by the Debtor that are validly 
perfected as ofthe date hereof 

Section 3 3 Modification of Collateral. Leases The Debtor shall do nothing to impair 
the nghts of the Secured Party in the Collateral The Debtor shall not modify the Collateral, 
except to the extent the Association of Amencan Railroads, United States Department of 
Transportation, or any other United States or state govemmental agency or any other applicable 
law requires that any Railcar be altered or modified The Debtor shall not grant any extension of 
time for any payment with respect to the Collateral, or release in whole or in part any person or 
entity liable for payment with respect to the Collateral, or allow any credit or discount for 
payment with respect to the Collateral other than nonnal trade discounts granted in the ordinary 
course of business The Debtor shall maintain in full force and effect any Leases hereinafter 
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entered into by the Debtor I'he Debtor shall perform its obligations under any such Leases and 
shall use its best and diligent efforts to enforce performance ofthe lessees under such Leases 

Section 3 4 Disposition of Collateral The Debtor shall not sell, lease, or otherwise 
dispose ofthe Collateral or any part thereof, except for leasing ofthe Collateral in the ordinary 
course of business 

Section 3 5 Further Assurances At any time and from time to time, upon the request 
of the Secured Party, and at the sole expense of the Debtor, the Debtor shall promptly e.xecute 
and deliver all such further instruments and documents and take such further action as the 
Secured Party may deem necessaiy or desirable to preserve and perfect its secunty interest in the 
Collateral and carr>' out the provisions and purposes of this Agreement, including, without 
limitation, the execution and filing of such financing statements as the Secured Party may 
require A carbon, photographic, or other reproduction of this Agreement or of any financing 
statement covering the Collateral or any part thereof shall be sufficient as a financing statement 
and may be filed as a financing statement 

Section 3 6 Risk of Loss. Insurance The Debtor shall be responsible for any loss of 
or damage to the Collateral The Debtor shall maintain, with financially sound and reputable 
companies, insurance policies (a) insunng the Collateral against loss by fire, explosion, and such 
other nsks and casualties as are customanly insured against by companies engaged in the same 
or a similar business as the Debtor, and (b) insunng the Debtor and the Secured Party against 
liability for personal injury and property damage relating to the Collateral, such policies to be m 
such amounts and covenng such nsks as are customarily insured against by companies engaged 
in the same or a similar business, with losses pa>able to the Debtor and the Secured Part}' as their 
respective interests may appear All insurance with respect to the Collateral shall provide that no 
cancellation, reduction in amount, or change m coverage thereof shall be effecUve unless the 
Secured Party has received thirty (30) days' prior written notice thereof 

Section 3 7 Inspection Rights The Debtor shall permit the Secured Party and its 
representatives to examine or inspect the Collateral wherever located and to examine, inspect, 
and copy the Debtor's books and records at any reasonable time and as often as the Secured 
Party may desire 

Section 3 8 Notification The Debtor shall promptly notify the Secured Party of (a) 
any lien, secunty interest, encumbrance, or claim made or threatened against the Collateral, (b) 
any matenai change in the Collateral, including, without limitation, any matenai damage to or 
loss ofthe Collateral, and (c) any investigation, action, or complaint tiled by or with the Surface 
Transportation Board or the Association of Amencan Railroads 

Section 3 9 Organizational Changes The Debtor shall not, wthout the prior wntten 
consent of the Secured Party, change its name, identity, organizational structure, or stale of 
organization (including, without limitation, through any merger or reorgam/ation) The Debtor 
shall not do business under any trade name, unless such trade name has been disclosed lo the 
Secured Party and a financing statement satisfactory to the Secured Party has been filed in favor 
ofthe Secured Party The Debtor shall not change its pnncipal place of business, chief executive 
otTicc, or the place where it keeps its books and records unless it shall have given the Secured 
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Party thirty (30) days' prior wntten notice thereof and shall have taken all action deemed 
necessary or desirable by the Secured Party to cause its security interest in the Collateral to be 
perfected with the pnonty required by this Agreement 

Section 3 10 Compliance with Laws The Deblor shall comply with 49 USC § 10101 et 
seq, and all applicable laws, rules, regulations, and orders of any court or governmental 
authonty, including but not limited to the Surface Transportation Board of the Department of 
Transportation, or the Association of Amencan Railroads 

ARTICLE IV 
RIGHTS OF THE SECURED PARTY 

Section 4 1 Power of Attorney The Debtor hereby irrevocably constitutes and 
appoints the Secured Party, and any officer or agent thereof, with full power of substitution, as 
Its true and lawful attorney-in-fact with full irrevocable power and authority in the name of the 
Debtor or in its own name, upon the occurrence of an Event of Default (as hereinafter defined), 
to take any and all action and to execute any and all documents and instruments which the 
Secured Party at any time and from time lo time deems necessary or desirable to accomplish the 
purposes of this Agreemeni and, without limiting the generality of lhe foregoing, the Debtor 
hereby gives the Secured Party the power and nght on behalf of the Debtor and in its own name 
to do any ofthe following, without notice to or the consent ofthe Debtor 

(a) lo demand, sue for, collect, or receive in the name ofthe Debtor or in its 
own name, any money or property at any time payable or receivable on account ofor m 
exchange for any of the Collateral and, in connection therewith, endorse checks, notes, 
drafts, acceptances, money orders, documents of title, or any other instruments for the 
payment of money under the Collateral or any policy of insurance, 

(b) to pay or discharge taxes, liens, security interests, or olher encumbrances 
levied or placed on or threatened against the Collateral, 

(c) to send requests for verification to lessees under any of the Leases and 
other obligors with respect to any ofthe Collateral, and 

(d) (i) to direct lessees and any other parties liable for any payment under any 
of the Leases or with respect to any of the Collateral to make payment of any and all 
monies due and to become due thereunder directly to the Secured Party or as the Secured 
Party shall direct, (ii) to receive payment of and receipt for any and all monies, claims, 
and other amounts due and to become due at any time in respect ofor ansmg out of any 
Collateral, (in) to sign and endorse any invoices, freight or express bills, bills of lading, 
storage or warehouse receipts, drads against debtors, assignments, proxies, stock powers, 
verifications, and notices in connection with accounts and other documents relating to the 
Collateral, (iv) to insure, and to make, settle, compromise, or adjust claims under any 
insurance policy covenng any oflhe Collateral, and (v) to sell, transfer, pledge, make any 
agreement with respect to, or otherwise deal with any of the Collateral as fully and 
completely as though the Secured Party were the absolute owner thereof for all purposes, 
and to do, at the Secured Party's option and the Debtor's expense, at any time, or from 
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time to time, all acts and things which the Secured Party deems necessary to protect, 
preserve, or realize upon (he Collateral and the Secured Party's secunty interest therein 

•fhis power of attorney is a power coupled with an interest and shall be irrevocable The 
Secured Party shall be under no duty to exercise or withhold the exercise of any of the nghts, 
powers, pnvileges, and options expressly or implicitly granted to the Secured Party m this 
Agreement, and shall not be liable for any failure to do so or any delay in doing so The Secured 
Party shall not be liable for any act or omission or for any error of judgment or any mi.stake of 
fact or law in its individual capacity or in its capacity as attomey-in-fact except acts or omissions 
resulting from its willful misconduct This power of attorney is conferred on the Secured Party 
solely to protect, preserve, and realize upon its secunty interest in the Collateral The Secured 
Party shall not be responsible for any decline in the value of the Collateral and shall not be 
required to take any steps to preserve nghts against prior parties or to protect, preserve, or 
maintain any secunty interest or lien given to secure the Collateral 

Section 4 2 Performance bv the Secured Partv If the Debtor fails to perform or 
comply with any of its agreements contained herein, the Secured Party itself may, at its sole 
discretion, cause or attempt to cause performance or compliance with such agreement, and the 
expenses of the Secured Party, together with interest thereon at the rale set forth in the Note, 
shall be payable by the Debtor to the Secured Party on demand and shall constitute Obligations 
secured by this Agreement Notwithstanding the foregomg, it is expressly agreed that the 
Secured Party shall not have any liability or responsibility for the performance of any obligation 
ofthe Debtor under this Agreement 

Section 4 3 Assignment bv the Secured Part\' The Secured Parly may from time to 
time assign the Obligations and any portion thereof or the Collateral and any portion thereof, as 
well as any other nghls under this Agreemeni, and the assignee shall be entitled to all of the 
rights and remedies ofthe Secured Party under this Agreement in relation thereto 

ARTICLE V 
DEFAULT 

Section 5 I Events of Default The term "Event of Default" shall mean the 
occurrence of either an "Event of Default*' under the Note or a breach of any of the terms and 
conditions ofthis Agreement 

Section 5 2 Rights and Remedies Upon the occurrence of an Event of Default, the 
Secured Party shall have the following rights and remedies 

(a) The Secured Party may declare the Obligations or any part thereof 
immediately due and payable, without notice, demand, presentment, notice of dishonor, 
notice of acceleration, notice of intent lo accelerate, notice of intent to demand, protest, or 
other formalities of any kind, all of which are hereby expressly waived by the Debtor 

(b) In addition to all other nghts and remedies granted to the Secured Party in 
this Agreement and in any other instrument or agreement secunng, evidencing, or 
relating to the Obligations or any part thereof, the Secured Party shall have all of the 
rights and remedies of a secured party under the Uniform Commercial Code as adopted 
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by the State of New Mexico Without limiling the generality of the foregomg, the 
Secured Party may (i) without demand or notice to the Debtor, collect, receive, or take 
possession of the Collateral or any part thereof and for that purpose the Secured Party 
may enter upon any premises on which the Collateral is located and remove the Collateral 
therefrom or render it inoperable, and/or (ii) sell, lease, or otherwise dispose of the 
Collateral, or any part thereof, in one or more parcels at public or private sale or sales, at 
the Secured Party's offices or elsewhere, for cash, on credit, or for future delivery Upon 
the request of the Secured Party, the Debtor shall assemble the Collateral and make it 
available to the Secured Party at any place designated by the Secured Party that is 
reasonably convenient to the Debtor and the Secured Party The Debtor agrees that the 
Secured Party shall not be obligated to give more than ten (10) days" written notice oflhe 
lime and place of any pubhc sale or of the time after which any pnvate sale may take 
place and that such notice shall constitute reasonable notice of such matters The Debtor 
shall be liable for all expenses of retaking, holding, prepanng for sale, or the like, and all 
attorneys' fees, legal expenses, and all other costs and expenses incurred by the Secured 
Party in connection with the collection of the Obligations and the enforcement of the 
Secured Party's nghts under this Agreement The Secured Party may apply the Collateral 
against the Obligations in such order and manner as the Secured Party may elect in its 
sole discretion The Debtor shall remain liable for any deficiency if the proceeds of any 
sale or disposition of the Collateral are insufficient to pay the (Obligations in full The 
Debtor waives all nghts of marshalling in respect ofthe Collateral 

(c) The Secured Party may cause any or all of the Collateral held by it to be 
transferred into the name of the Secured Party or the name or names of the Secured 
Party's nominee or nominees 

(d) The Secured Party reserves all nghts and remedies available to the 
Secured Party under 49 USC § 10101 et seq, and all other nghts and remedies available 
to the Secured Party through the Surface Transportation Board of the Department of 
Transportation, the Association of Amencan Railroads, and any other govemmental 
authonty having junsdiction over the Collateral 

ARTICLE VI 
MISCELLANEOUS 

Section 6 1 No Waiver. Cumulative Remedies No failure on the part of the Secured 
Party to exercise and no delay in exercising, and no course of dealing with respect to any right, 
power, or pnvilege under this Agreement shall operate as a waiver thereof, nor shall any single 
or partial exercise of any right, power, or pnvilege under this Agreement preclude any other or 
further exercise thereof or the exercise of any other right, power, or pnvilege The rights and 
remedies provided for in this Agreement are cumulative and not exclusive of any nghts and 
remedies provided by law 

Section 6 2 Successors and Assigns This Agreement shall be binding upon and inure 
lo the benefit of the Debtor and the Secured Party and their respective heirs, successors, and 
assigns, except that the Debtor may nol assign any of its rights or obligations under this 
Agreement without the pnor written consent ofthe Secured Party 
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Section 6 3 Amendment The provisions of this Agreement may be amended or 
waived only by an instrument in wnting signed by the Parties hereto 

Section 6 4 Notices All notices and other communications provided for m this 
Agreement shall be given as provided in the Note 

Section 6 5 Applicable Law. Venue. Service of Process This Agreement is executed, 
delivered, and performable in Santa Fe, New Mexico and shall be construed in accordance with 
the laws ofthe State ofNew Mexico and the applicable laws ofthe United States of Amenca 

Section 6 6 Headings The headings of this Agreement are inserted for convenience 
only and shall not affect the meaning or interpretation hereof 

Section 6 7 Survival of Representations and Warranties All representations and 
warranties made in this Agreement or in any certificate delivered pursuant hereto shall survive 
the execution and delivery of this Agreement, and no investigation by the Secured Party shall 
alTect the representations and warranties or the nght ofthe Secured Party to rely upon them 

Section 6 8 Counterparts This Agreement may be executed m any number of 
counterparts (including by facsimile or portable document format (PDF)), each of which shall be 
deemed an ongmal, but all of which together shall constitute one and the same instrument At 
the request of a party hereto, the other part> hereto will confirm facsimile or PDF counterparts 
by signing a duplicate original document 

Section 6 9 Waiver of Bond In the event the Secured Party seeks to take possession 
of any or all of the Collateral by judicial process, the Debtor hereby irrevocably waives any 
bonds and any surety or secunty relating thereto that may be required by applicable lavv as an 
incident lo such possession, and waives any demand for possession prior to the commencement 
of any such suit or action 

Section 6 10 Severability Any provision ofthis Agreement which is prohibited or 
unenforceable m any junsdiction shall, as to such junsdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions ofthis Agreement, 
and any such prohibition or unenforceability in any junsdiction shall not invalidate or render 
unenforceable such provision in any other junsdiction 

Section 6 11 Obligations Absolute The obligations of the Debtor under this 
Agreement shall be absolute and unconditional and, except upon payment and performance of 
the Obligations in full, shall not be released, discharged, reduced, or in any way impaired by any 
circumstance whatsoever, including, without limitation, any amendment, modification, 
extension, or renewal of this Agreement, the Obligations, or any document or instrument 
evidencing, secunng, or otherwise relating to the Obligations, or any release or subordination of 
collateral, or any waiver, consent, extension, indulgence, compromise, settlement, or other action 
or inaction in respect of this Agreement, the Obligations, or any document or instrument 
evidencing, secunng, or otherwise relating to the Obligations, or any exercise or failure to 
exercise any right, remedy, power, or pnvilege in respect ofthe Obligations The Secured Party 
shall not have any liability or responsibility for the performance of any obligation ofthe Debtor 
under this Agreement 
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Section 6 12 ENTIRE AGREEMENT. THIS AGREEMENT .\ND THE NOTE 
EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO 
AND SUPERSEDE ANY AND ALL PRIOR CO.MMITMENTS, AGREEMENTS, 
REPRESENTATIONS, AND UNDERST.4NDINGS, WHETHER WRITTEN OR ORAL, 
RELATING TO THE SUB.IECT MATTER HEREOF AND THEREOF AND MAY NOT 
BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS 
OF THE PARTIES HERETO. THERE ARE NO ORAL AGREEMENTS .AMONG THE 
PARTIES HERETO. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duty executed this Agreement as of 
the day and year first wntten above 

DEBTOR 

SANTA FE SOUTHERN RAILWAY, INC 

By _ _ 
Carol J Raymond 

Its President 

SECURED PARTY 

STI-GLOBAL LIMITED 

By Perry Cooper 

Its Group Finance Director 
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STATE OF § 

COUNTY OF § 

On this day of June, 2011, this instrument was acknowledged before me by Carol 
J Raymond as President of Santa Fe Southem Railway, Inc, a New Mexico corporation, on 
behalf of such company by authonty of its Board of Directors, and she acknowledged that the 
execution ofthe foregoing instrument was the iree act and deed ofsaid corporation 

Notary Public 

§ 

On this 'li day of hme, 2011, this instrument w^s acknowledged before me by 
girr'/ Crofu)' as $̂»wy n*w*>«ji P.f<»>^of STI-Global Limited, a corporation 
organized under the laws of Western Australia, on behalf of such corporation, and he 
acknowledged that the execution of the foregoing instrument was the fi'ee act and deed of said 
corporation 

Notary PubJ 
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ACKNOWLEDGMENT 

On this 2 3 day of ^A^3^i£__, 2011, before me personally appeared Perry Cooper, to me 
personally known, who being by me duly sworn, says that he is the Group Finance Director of 
S'fl-Global Limited, a corporation organized under the laws of Westem Australia, thnt the ceal 

•affjjtcd.tn ihf fnrpgoing miitrumcnt io the oorporotc seal ofiaid norporation, that said instrument 
was signed and sealed on behalf of said corporation by authonty ofits Board of Directors, and he 
acknowledged that the execution ofthe foregoing instrument was the free act and deed ofsaid 
corporation 



EXHIBIT A 

RAILCARS 

Locomotive/Railcar Description 

Locomotive # 9 3 - G P - 7 

Coach#1158 

Coach #1195 

Coach #300 

Rail car - hulk, parts unit] 

Passenger Flat - with railings, etc 

Work Flat- in service 

Work Flat - dismounted (Lamy) 

Identification Number or Marking 

SFS 93 

SFS 1158 

SFS 1195 

SFS 300 

CNJ #1099 

SFS 99 

SFS 96177 

SFS 96113 

Caboose - Storage, static display, Cemllos & St Francis none 

Caboose - Crew 

Caboose - in service 

Baggage/Tool Car 

Boxcar/Shopcar 

Dark green "Mainline/'RioGrande" 

SFS 562 

Trucks marked CS 895 

ATSF 524783 
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CKR'I'IFICA IION OF COPY 

1 lia\c mmpaicd the allaehed cop\ uiih lhe onginal SccuiiU Agieement beiweeii Sanla 
1 c Soulhem Riiilwa\. Inc and S 1 l-Cilobal Limiled. daled .lune 14. 2011 and found the cop\ lo 
be ct>mplcie and idenlKal m all lespecls to lhe ongmal document I lieieb\ declare undci penall> 
ofpeiiuiN ihal lhe loiegoing is iiuc and eoneel 

OL.(^ 
Chris Con\ CISC 

i i \ i I \ s : : i i - r . i u I 


